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FORMD UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION | OMB Number: 3235-0076
Washington, D.C. 20549 papives: :5;‘;;;;’;}1‘;1“
— FORMD hours per response......oiveenn. 100
NOTICE OF SALE OF SECURITIES SEC USE ONLY
[
SECTION 4(6), AND/OR | |
07077620 UNIFORM LIMITED OFFERING EXEMPTION DTTE RECEIVED

Name of Offering ([} check if this is an amendment and name has changed, and indicate change.)
Issuance of Series DD Preferred Stock and the Common Stock issuable upon conversion thereto

Filing Under (Check box{es) that apply): [J Rule 504 {0 Rule 505 2 Rule 506 O Section 4(6) ULOE
Type of Filing:  [X} New Filing 0 Amendment A‘FNFD S

A. BASIC IDENTIFICATION DATA /‘9/ NN
1. Enter the information requested about the issuer / / arct A 9nn7 \\
Name of Issuer [] check if this is an amendment and name has changed, and indicate change.) \N\, A //
Digital Fuel Technologies Inc. . I &,
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Nu\:Eher]Q ng,Area Code)
951 Mariner's Island Boulevard, Suite 665, San Mateo, CA 94404 (650) 524—2520\
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone NumberLifluding Area Code)
(if different from Executive Offices)

Brief Description of Business

Service Relationship management software development P_RQGESSEB

Type of Business Organization

B corporation [J limited partnership, already formed g UCT l o m

[ business trust [ limited partnership, to be formed ] other (please specify): T .
Month Year MAN
Actual or Estimated Date of Incorporation or Organization: [0 [3] [0] 0] & Actual O Estimated Fl CIAL

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where To File. U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the infermation requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted ULOE and that
have adopted this form, Issuers relving on ULOE must file a separate notice with the Securities Administeator in each state where sales are to be, or have been made. Ifa
state requires the payment of a fee as a precondition to the clammn for the exempiion, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice will
not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons wio are to respond 10 the collection of information contained in this forn
are not reguired to respond unless the form displays a currently valid OMB conitrol number.

38885-0011/LEGAI13585066.1



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized within the past five years;
¢« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
+  Each executive officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and
e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter ] Beneficial Owner B Executive Officer K Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Danciziger, Yisrael

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Digital Fuel Technologies Inc., 951 Mariner's Island Boulevard, Suite 665, San Mateo, CA 94404

Check Box(es) that Apply: [J Promoter ] Beneficial Owner B Executive Officer O Director ] General andfor
Managing Partner

Full Name (Last name first, if individual)
Fleming, Vincent

Business or Residence Address (Number and Street, City, State, Zip Code)
clo Digita] Fuel Teclmo]ogies Inc., 951 Mariner's Island Boulevard, Suite 665, San Mateo, CA 94404

Check Box(es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer Director O General and/or
Managing Partner

Full Name (Last name first, if individual)
Cohen, Neil

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Box 309, Queensgate House, South Church Street, George Tow, Grand Cayman, Cayman Islands

Check Box(es) that Apply: [J Promoter J Beneficial Owner O Executive Officer B Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Hayut, Gal

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Apax Partners Israel Ltd.,, 6th Floor 2 Maskit Street, P.O. Box 2034, Herzliyva, Tel Aviv, Israel 46120

Check Box(es) that Apply: O Promoter [0 Beneficial Owner O Executive Officer X Director O General and/er
. Managing Partner

Full Name (Last name first, if individual)
Landan, Amnon

Business or Residence Address (Number and Street, City, State, Zip Code)
clo Digital Fuel Technologies Inc., 951 Mariner's Island Boulevard, Suite 665, San Mateo, CA 94404

Check Box(es) that Apply: [ Promoter O Beneficial Owner [ Executive Officer 4 Director O General andfor
Managing Partner

Full Name (Last name first, if individual)
Kremer, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Digital Fuel Technologies Inc., 951 Mariner's Island Boulevard, Suite 665, San Mateo, CA 94404

Check Box(es) that Apply: [] Promoter [ Beneficial Owner (O Executive Officer d Direcior O General and/or
' Managing Partner

Full Name (Last name first, if’ individual)
Solvik, Peter

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Sigma Partners, 1600 El Camino Real, Suite 280, Menlo Park, CA 94025
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Check Box(es) that Apply:  [J Promoter X Beneficial Owner [0 Executive Officer [J Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)
Apax Europe V- A, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Apax Partners Israel Ltd., 6th Floor 2 Maskit Street, P.O. Box 2034, Herzliyva, Tel Aviv, Israel 46120, Attn: Gal Hayut

Check Box(es) that Apply:  [] Promoter £J Beneficial Owner O Executive Officer ] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Apax WW Nominees Limited — a/c AES

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Apax Partners Israel Ltd., 6th Floor 2 Maskit Street, P.O. Box 2034, Herzliyva, Tel Aviv, Israel 46120, Atin: Gal Hayut

Check Box(es) that Apply: [ Promoter Beneficiat Owner 3 Executive Officer O Director [ General and/or
Managing Partner

Full Name (Last nare first, if individual)
BCPL, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Benchmark Capital, 2480 Sand Hill Road, Suite 200, Menlo Park, CA 94025, Attn: Steven M. Spurlock

Check Box(es) that Apply: [ Promoter BJ Beneficial Owner ] Executive Officer O bpirector  [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Israel Seed 1V, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Box 309, Queensgate House, South Church Street, George Tow, Grand Cayman, Cayman Islands, Attn: Neil Cohen

Check Box(es) that Apply: [ Promoter B Beneficial Owner ] Executive Officer O Director (] General and/or
Managing Partner

Full Name {Last name first, if individual)
Sigma Partners 6, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code}
cfo Sigma Partners, 1600 El Camino Real, Suite 280, Menlo Park, CA 94025, Attn: Peter Solvik

Check Box(es) that Apply: [} Promoter O Beneficial Owner ] Executive Officer [l Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessarj)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?..........coinenin,
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?........ccocininiiniii, $

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or
with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated
persons of such a broker or dealer, you may set forth the information fer that broker or dealer only.

Yes No
0 &3
N/A
Yes No
X ad
N/A

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or Check iNdiVIAUALS STALES) . ....cc.eieeeeeeeic ettt ree e sre e e et ens s eese e renssr e eessesseestessessesnnssssrassernessesres

(AL] [AK] (AZ] [AR]  [CA] [CO) (€T [DE] (DC] (FL] [GA]
{IL] {IN] {1A] [KS] (KY] [LA] [ME] [MD]  [[MA] [MI]] [MN]
MT] [NE] [NV] (NH]  [NJ] [NM] (NY] [NC] [ND] [OH] [OK]
[RI) [SC] [SD] {TN} (TX] (uT] [VT] [VA] (WAl [WV] W]

[ Al States

[HI] [ID]
[MS] [MO]
[OR]  [PA]
[WY]  [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or Check iNdividUals SEAIES) . ...ooeveiiieeiciee et eeeeercereerts s eereesereseesrmeesnsstssassteressessesrasssesensssnraseesnssresassenmenstn

O Al States

[AL] [AK] [AZ] [AR] [CA] (COl [CT] [DE] [(DCY [FL] [GA] [HI) [ID]
[1L] [IN] [TA] [KS] [KY] [LA] [ME] (MD] ((MA]  [MI] [MN] {MS] [MO]
[MT) [NE] [NV] [NH]  [N]] [NM] [NY] {NC} [ND] [OH] [OK] [OR] (PA]
[RI] [SC] [SD] [TN] TX] (UT] [VT] [VA] [WA] [WV] [wi] (WY]  [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)}

Name of Associaied Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” o CheCk INAIVIAUALS SLALESY .« ..v.euveveererreeeeereeeeseeesersteseeeesreessereemssstassenesreseesseesesensemaseseesaeestsemssesasssareassenesseon O Al States

[AL] [AK] [AZ] [AR] {CA] [CO) [CT] [DE] [DC] {FL] [GA) [HI1] [1D]
[IL] [IN] {1A] [KS] [KY] [LA] [ME] [MD] (IMA} Ml [MN] [MS] (MO]
[MT)] [NE] [NV] [NH] [NH [NM] [NY] [NC] (ND] (OH] [OK] [OR] [PA]
[RI] [8C] [SD] (TN] [TX] (UT] [VT] [VA] [WA] [WV] [Wi] [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

L.

Enter the aggregate offering price of securities included in this offering and the total amount already sold.

Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box [] and

indicate in the ¢olumns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DD et r et e e e AR AR e eSS eS8 SeRas S p s eae s rre s et ees s rcraens $ 5
B QUELY «e ettt et e e e e e e et et bR bR h bR A4S eE A aR eSS h e RE AR R e aes $_4.000,000.01 _ $_4,000,000.01
O Common K Preferred

Convertible Securities (inCluding WAITANIS) .......covevvriimrirrisrree e rerernsreecrsnssrssaesessessesssseensssesceseeseemnens $ $
PaMETSIP INEEIESTS «...oucvuiueeseieniesierstesaeeeeesesresssasssssassssnessssese st osssssssns s sens st ans st eesaserantsssnte s et serestsbansssanes 5 $
Other (Specify e eeeeeeacteraneeeeeas et ene st esenssaeeeasseeass e R s s sneeesseee s s ee s s seensas em s e neeearAe L b A tbess R b e $ $

$_4,000,000.01

$_4.000,000.01

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchase
ACCTEAIHEA INVESIOTS ....e vttt rieisesse st e rn e sree s s ras e s s rae s seTas s er e s eae s ER sS4 e s mnan s nna s nas s e seasansan 138 $_4.000.000.01
NOD-2CCTEAIted INVESIOTS ..o it s s et s s ea s e e e ns e R eRt b $
Total (for filings under RUIE 504 ONLY) oo nenariererionms e srvmesesmessarsessac seeseasmesscsas sessseesessacseen $
Answer zlso in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RIUIE SO5 .ottt ettt et ee et et me b e e ae ek eaem et b sena ek sa st e bt bt ereat et eme et sa e senes N/A 5 N/A
REBUIALION A «..eoereee et ettt e s e e be s e e e s e b eaera b easna e e s rra s e nsvas e mreaeR e saaraeat et erearemsaanasse N/A $ N/A
RULE 504 ..ottt ra s a e s b b n e nE e bR RS R e h e N/A b N/A
TOLAL ettt et ettt ne e e en e eSS b et e NIA h) N/A
a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expenditure is not known. furnish an
estimate and check the box to the left of the estimate.
TEANSTET AZEIL FEES vttt ettt e e et nd st s s b b an e et r s R e e s e ben s e e e ses sensasnnre e ] $
Printing and ERZraving CostS ...ttt e e s O $
LAl FEES ...ttt ettt et et ket nee et bt h e a e Rttt et e ee b et s e et s ene e X $_20,000.00
ACCOUTIHTIE FFEES .rvtvierctie it ies et ensc e et s et e s et n s s ben s e e bt es RS s s 08 e em b e et ene e O $
ENZINEETINE FEES vuvuieuirtieuiiieiesis e esae st eesae s ces s esse s essasbessasbrse b b seba bt esbn bt abar e bas b bas s ss s sr b rasseen s raeras J $
Sales Commissions (specify finders’ fees SEPArAELY.) ov.rv.evverirreeeecreeresssseesseessessesasssesessssessessssssesssenenns O $
Other EXPenses (HUEMUEYY ..ot se b ass bbb st ass e e m st et bt r s ermensrsenssessensons O $
TTORAL ..ttt ettt eee bt reeest e sttt stttk s b e et e £ e b e St £t A et nhe b pe bk em e e s een et s hemenes X $_20,00.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Pan C - Question | and
total expenses furnished in response to Part C - Question 4.a. This difference is the “adjusted gross

Proceeds L0 The ISSUET. ...t e esare e s et s res e sr st rne s srnsra s s b ponsstnea s vasaareseassessres $_L280.000.01
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each

of the purposes shown. If the amount for any purpose is not known, fumish an estimate and check the box

to the left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the

issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, Directors & Payments to
Affiliates Others

SAIAMES ANA FEES -...crvreereererieeectre b msrrs ot rensss s ss s et snsess e st rae e s et st bRera e ee s s raa s et Os Os

PUPChases O TEAL ESLALE .....cveemreeecreieeee et et em et eoateaeesesssea s e sseans s s enim b gaspasasseseassnatra Os Os

Purchase, rental or leasing and installation of machinery and eqUIPMENt .......ccoiviieerriecrieericniesirnieiinecenn Os Os

Construction or leasing of plant buildings and faCilities ........cc.coverrirrrernirsers e Os s

Acquisition of other businesses (including the value of securities involved in this offering that may be used [] § Os

in exchange for the assets or securities of another issuer pursuant {0 8 MErZEr.). . vvrrierereinrivrereresrnnns

REPAYMENE Of MAEBLEANESS. .....vevvvvevicreivseess e sas s bbb st bbbt st b st st Os___ Os

TWOTKINE CAPILAL...voevvnrviereessesseets st oot ceeesseeeseeeee e e s eeseenee et eee s ees e semaetenee s rese e m e e se st eree et ree e eneereeneene Os____ [ s53980000.01

OENET (SPECITYYT _ ooeeoerstsveseeseeseesemeeesees et eesetsnesesaseeasseesas s s s st eesesses s et es e tseaeensenenessnentaeentansenrentan Os_— [Os

COMUMN TOMALS .....e.cveiiirieesietesieetetiree e s e eeseas s sesssase s et ar e et seesesantsesesnassesesebnbasesansasssnsnssnseserensssnsasesnans Os Os

Tota! Payments Listed (column 10tals added)......c.ccvrvrirnriirenincrnieessesesrseressssessesssnssssssnsssrassessnss & $3.980,000.01
6
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)}(2) of Rule 502.

Issuer (Print or Type) Signature Date
Digital Fuel Technologies Ine. October Z, 2007
Name of Signer (Print or Type) Title of Signer (Print or Type) L
Vincent Fleming Chief Financial Officer
ATTENTION

Intentiona) Misstatements or Omissions of Fact Constitute Federal Criminal Violations. {See 18. U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?

offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

See Appendix, Column 5, for state response.

|
|
‘ has the burden of establishing that these conditions have been satisfied.
|
\

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to

duly authorized person. /

Issuer (Print or Type) Signature Date

Digital Fuel Technologies Inc. . October &. 2007
Name of Signer (Priat or Type)

Vincent Fleming

Chief Financial Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. QOne copy of every notice on Form D must be
manually sigeed. Aoy copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

38885-0011/LEGAL13585066.1
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APPENDIX

§

Intend to sell to
non-accredited
investors in
State
(Part B-Item 1)

Type of security and
aggrepate offering
price offered in state
{Part C -Item 1)

Type of investor and
amount purchased in State
(Part C-Ttem 2)

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted
(Part E —Ttem 1)

State

Yes No

Series DD Preferred Stock
and the Common Stock
issuable upon conversion

thereto

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

AL

AK

AZ

AR

$1,778,476.06

$1,778,476.06

IN

1A

KS

KY

ME

MD

MA

MI

MN

MS

MO

MT

NE

NV
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APPENDIX

5

Intend to sell to
non-accredited
investors in
State
(Part B-Item 1)

Type of security and
ageregate offering
price offered in state

(Part C —Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted
(Part E —Item 1}

State

Series DD Preferred Stock
and the Common Stock
issuable upon conversion

thereto

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

NH

NJ

NM

$17,558.93

$17,558.93

NC

ND

OH

0K

OR

PA

RI

sC

SD

TN

TX

urT

VA

WA

$4.835.96

$4,835.96

Wi

PR

FOREIGN
[INVESTORS

$2,199,129.06

12

$2,199,129.06
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